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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

*en  ,n  *e  neares,  field  in  which  thje  is  fuch  «  in"pri %  p ^ Z  SUCh        then  P— .h" 
nrimT  ,    neareS'  Pfecedin8  **»  »  'he  date  on  wh ich  Le see  com™,,,   T^u'6  PUrchase  contracts  e»'"*ed  into  on 
pmnary  term  or  any  time  thereafter  one  or  more  weHs  on  hfilT         S  pUrChases  hereunder-  If  at  the  end  of  the 
producmg  oil  or  gas  or  other  substances  covered  hereby  in  navinT  °'  ^  pooM  therew"h  are  capable  of 

product™  therefrom  is  not  being  sold  by  Less«  such  weZr  TT8,  bUt  SUCh  wel1  °r  are  either  shut-  „  or 
quantmes  for  the  purpose  of  mafntainin/this Sse A w TCtT  TS^"  "e  deemed  ,0  be  educing  in  paying 
producng  ,n  paying  quantities.  If  for  a  period  ?f  rtnelvT^nn,  ^  ,  ^  bU'  n0'  ftaCed  sha"  be  deemed  capable  of 
therefrom  is  not  being  sold  by  Lessee,  tta  LesS«  shall  oav  ZT  We"  °r  WeIls  «  shu<-™  «  Paction 

covered  by  this  Lease  on  or  before  the  end  »f«S    her  eft    Tf™  (™  P»  «* 

atd  90-day  period  while  the  well  or  wells  are  °°  °r  T."1*  anniversary  of  the  end  of 

however,  that  ,f  mis  Lease  is  otherwise  being  maintained by oSon^  o  if  T  "  "V6*"8  S°ld  by  Less^  Pro«ded, 
well  or  wells  on  the  leased  premises  or  lanSs  poowfflft  r, ^hZnr^  u  S°ld  by  Lessee  ftom  ^ 

Leaseinforcebypaymento^^^ 

in  which  iXt IX  Lts^nLT d^tt ^^T^  ""f P'™ in  3  ^ 
proceeds  received  or  the  market  value  of  the  producTso  Joct^    2^,*"?  T"  Up0"  *e  <*  *e 

saved  hereunder  which  are  sold  to  Lessee  or  an  affilijT^f T  SumIar'y.  on  oil,  gas  and  other  substances  produced  and 
market  value  of  the  products  so  sold  and X  ^^^^tS^^  ^  UP°n  ^her  of  ** 
contrary  herein,  except  for  nonaffiliated  thW-party  cha  ge7  incurred o^oaM  hT,  No,withstandinS  anything  to  the 
stable,  process  or  treat  gas  produced  from  the  leased  premises  oTtnl  P  ,  %  kLessee,to  ,ransP«.  gather,  compress, 
event  shall  any  of  Lessor's  royalty  bear  any  part  oTfte  coTof  ?  P  ^  thereW"h  (i"Cluding  *>el  "o 
Ufting,  gathering,  dehydration,  Imt^Tl^^M^^  "  ^  Production  «*«.  including  costs  of 
'^^orftroona^^S^i«SS±^■  tra™'on'  manufacture,  processing,  treating  or 
oil  or  gas  produced  from  the  I^ed  pre^eTZ  ZTZlZSZ*  TL  fe  P™-**  or  treating 

or  less  than  Lessee  in  sales  to  nonaffiliates.  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 

Sen  percent  o^^sfant'g  ^  ^^^TZr^  «*»  «"  °*»  ™«  *a» 

&       l£  interest  oi  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


,  outstanding  voting  interest'  or  (  ) 

particular  welC  7*!  disburse  «  cause  toVdS^&S,  i^*         iS  "  reaSOnab,e 

Thereafter,  Lessee  mu  frl khn  ndred  twenty  <120)  days  after  the  end  of  7h       lts™y^y  on  production  from  a 

T,h  aft.  *:z:*Ld^™z  l°  jrs?  torfLr *^ « 5  uction- 

rate  fromduedateun.il  paid,  ^  ^ 

action  of  any  government  1      •*     u     S  a  revIS,on  of  unit  boundaries  pursuant tnZ  "  paymg  quantities) 

memom 

wells  except  as  expressly  provided  herein.  Sha"  be  n°  COVenant  t0       exploratory  wells  or  any  ZdiZZ 

either  before  or  after  the  commencement  of  production  whin  ,  '  "*  "S  t0  ™y  or  a"  Stances  covered  by  this  lease 
prudently  develop  or  opera(e  (he  ]eased   <^  °d»«  oi,  w hen  ver  We  deems  it  necessary  or  proper  to  do  so"  tder70 

lands  or  mterests;  provided,  however,  that  the  entire  leal L  ^  P°°^  aUth°nty  exists  with  aspect  to  such  other 
created  pursuant  to  the  pooling  authority  ffm^^^f  C°T f  by  this  Lease  sha"  "e  included  in  any  un! 
honzomal  completion  shall  not  exceed  eig%  80)  acre nh^  "n".formed  pooling  for  an  oil  well  which  is  not  a 

gas  well  or  a  horizontal  completion  shall  Z  e^^x  CZ^TTJ^  '°'erance  of  ten  P^t  (10%),  and  Z  a 
percent  (10%);  provided  that  a  larger  unit Z?b  L^of^oT^  *  ^gefolerince  o Ten 

any  weU  spacing  or  density  pattern  that  may  be  prescrZl  or  p^t* til  IT      '  "  C°mp,etion  <°  conf<™  to 

do  so.  For  the  purpose  of  the  foregoing,  the  terms  "oil^V^Twe^Zf^T^  aUth°rity  havin*  i"™diction  to 
law  or  the  appropriate  governmental  authority,  or  if  no  definition  hL  I     t I™,  "*  meanings  prescribed  bV  aPP«cable 
otl  ratto  of  less  than  100,000  cubic  fee.  per  ^^-t^^r^f4  f        mea"S  a  we"  with  an  in^l  gas- 
feet  or  more  per  barrel,  based  on  24-hou?  prolln  tsS  tedtmder3  W    T    "?  ****  gas-oil  rad°  of  lm-<™ 
separator  facilities  or  equivalent  testing  equipment-  and 

component  of  the  gross  completion  internal  in  the  re  sJZex^s^^T"  t        in  wWch  11,6  ho™> 

rights  hereunder,  within  ninety  (90)  days  of  first  V^ZT^ll^t^T  ^  In,  itS  P°°Kn* 

un.t  and  stating  the  effective  date  of  pooling  which  mav  be  refr™«iv,  7n  r,  ,  ^  8  Wntten  dedaratio"  describing  the 
included  in  a  well,  all  of  Lessor's  acreage  shall  betS  Production  H  n  pr0dUC"°"-.  In  the  event  Lessor's  acreage  is 
which  includes  the  leased  premises  shall  be'reaLd  as  ift  ^ereT^  r     /-^  °perations  anywhere  °"  3 »■* 

premises,  except  mat  the  production  on  wh  S  Lesso  rs waltv  ^ 

production  which  the  net  acreage  covered  b Z  Lease  4dTc        ,„  h  be  ?at  pr0p0rtion  of  the  t0,al  »"* 

Pooling  in  one  or  more  instances  shall  n«  xiS7»lt  h  T  '°  '°tal  aCrea«e  in  1116  uni<- 
right  but  not  the  obligation  to  revise  an^S^Xt*^  '  ^  ^  Sha"  haVe  *6  recUrrinS 

commencement  of  production  in  order  to  conform  1  ,h!  n  *  eXpansl°"  or  ^^ction  or  both,  either  before  or  after 
governmental  authority  havfng  juris!  L  t  to  Inform    ^  "^"^  Pa"em  *******  0r  *  ** 

governmental  authority"  In  making  t^llZon  U^Zl^  ^ J^T  ^  de,ermination  by  such 

unit  and  stating  the  effective  date     revision  If  ^  Sntlif  ?^  \ declaration  d^™bing  the  revised 

such  revision,  the  proportion  of  unk  prXtion  on  whlC  t  t  "V*  ™M  ^  the  Unit  by  virtue 

accordingly.  In  the  absence  of  f.oAM^nZ^^^T  ^""^  ^  ^  ad^ei 

terminate  the  unit  by  Filing  of  record  a  written  dVi1Z,  H  T  T  '  P  "  Permanent  cessation  thereof,  Lessee  may 
hereunder  shall  not  Ls^^^^^^^  unit  and  ^  date  of  termination.  Pooling 
or  unitization  of  royalty  interest  as  teS„v  „rtT^'  "OW  °r  ereafter  °°VerS  separate  trac,s'  n0  P^'ing 

inclusion  of  such  separate Z*l «  s  L^s  but  llTsrshalfnV;Xele?sdh°r  ^  ^  r"611  °r  reSUU  ^  f™ ,h' 
consequent  allocation  of  production  as  above  ^Z^^i^^T^        '°  ^  ^  "** 

with  royalty  ownership  differing,  now  or  hereafter  paragraPh' tne  words  "separate  tract"  mean  any  tract 

premises.  '  b  lo  parues  or  amounts^  from  that  as  to  any  other  part  of  the  leased 

shall  be  reduced  to  the  proportfon  "ha^ Zr ^s  mferest  fn^h  n  TfT?   ,  ^  01  ^  P°°led  therewith 

such  part  of  the  leased  premises  H  ^  °f  the  leaSed  premises  bears  to  (he  ™  ™n^al  estate  in 
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9.      Release  and  Vertical  Pu?h  Pi 

effect  as  to  all  depths  so  long  as  no  m0re  f^^^^S^^1^  ^  *  ™  ^ 

^TZZZT^  m  ^  —  -  «  -  upon  the 
operations)  on  the  leased  premises  or  within  six  hunted  feet  (6C^  o I  f,ny  °pera,ions  Ceding  geophysical/SsmL 
leased  premises  by  pooling,  as  provided  herein,  or  by  dkecdonal  o^nriL  ?  ^  LeSSee  sha11  only  develop  the 

developmg  the  leased  premises,  any  lands  pooled  therewith  or  otherwise  "e.ghborhood  streets  or  thoroughfares  in 

shan  be  £  "^^^^ZZ£Z£rZ  r  ^  «"»«**»  a"d  — «  of  we„s 
and  gas  mdustry,  the  level  and  nature  of  ^JoZlntZ^"^^^  Md  '^-logyln  the  J, 

fact  Lessee  s  operations  are  being  conducted  in  or  near  an  Xn  res  denriaUr™  I f  LesSee's       si«*  and  the 

mcludmg  environmental  regulations,  setback  requLment"  ^^^1^^^  haWng  jurisdicti°". 
of  o,l,  gas  and  other  substances  covered  hereby  To  tteatS^Zi^,™  8  ,  productloa  of  wel1^  and  the  price 
than  the  terms  of  this  Lease,  this  Lease  shall  control  When  dr  iZ  r  I  '  regulatlons  «  orders  are  less  restrictive 
or  delayed  by  such  laws,  rules,  regulars 

material,  water,  electricity,  fuel,  access  o7elsements  S  £  (17^  ^°  ^  permitS>  equiPment'  servic<*> 

insurrection,  riot,  strike  oi -labor disputes oXS C  ^  o^  ^T"  ^  C°nditi°nS'  W'  SatX"a^  rebeIlio". 
or  carriers  to  take  or  transport  such  production  or  bv  anv  «ta ™        !      V  for  Prwiuction  OT  failure  of  purchasers 

not  terminate  because  of  such  prevention ^dZ^^l^  °?  "T^-  Withi"  LeSSee's  contro1' this  Lease  sha» 
added  to  the  term  hereof.  Lessee  h7no  b fZZ for breach  "  '  *  ^  °f  S"Ch  PreVe"ti0n  OT  dela?  sha"  b* 
driUing,  production  or  other  operations  are 1o  wct^hS     T  ""P"6"  C°VenantS  °f  this  Lease  when 

this  paragraph.  Lessee  must  J^Z^^^^if^  ™  ""f^  °rder  for  Lessee  t0  claim  benefit  of 
condition,  setting  forth  in  rc,^^^^^  Leste'TT"'  °f  "*  fOTCe  ™ 

attempt  to  cure  any  force  majeure  event.  ass<*iated  with  Lessee  s  cla.m.  Lessee  agrees  to  make  every  reasonable 

successors  and  assigns  SKSS    "".f?  a"d  a"d  ,heir  heirs, 

nature,  or  other  harm,  including environmental Ta™  f£  „h-  £  a"d  aC,i°nS  a"d  CaUses  of  action  °f  e^ 
limited  to,  all  losses  and  expe"hic^™ej Tbv  th.  ^-  °f  "  SOU8ht>  tac,udin8-  but  ™>* 

arising  out  of,  incidental  to  S  Sj^^J^of^S?  '  emP'°yeeS  and  « 

drill  site  or  operations  site  or  that  may  arise  ou  nf  nl  Z  J  •  ^ T  °r  U"der  the  leased  Premises  or  at 
provisions  of  tWS  Lsase,  or  by  any  other ^SenTo^ ^strictl  ul^T  *  Lessee  sf  ,breaeh  »f  ^  «f  the  terms  or 
agrees  to  be  liable  for,  exonerate,  ^^S^^J^^^T^ LeSS6e  hereby 
liabilities,  losses,  damages,  actiot^,  proper^  Image  ~ I fi^l&^JT"  T  ™y  *"*  a"  daimS' 
harm  for  which  recovery  of  damages  is  soLhV  .mH^wh  ^  ^  I"c.ludln8  death)'  costs  and  expenses,  or  other 
including  attorney  feeslltheXaU™  'Tl^?8  ^  C°"tract>  statute  or  strict  li^>^ 

leased  premises     at  the  drilVsite  ~r?S  relatfd  ?  e"vi~ta'  hazards  on  or  under  the 

al.  enviromnental  laws;  t^Z  ^ZT^  tZ  "^J^Vel^  *  l°  C°mP'y  ^  and 

activities  in,  on  or  under  the  leased  /remises  or  a"  £  3  ^^^2^5^^ 


assignee  of  this  Lease,  or  nf^ns  J*  '  guests»  mvitees  and  their  rawrri™  «. uirmors>  °racers,  employees, 

mtamm 


16.    2*1***^  There  sha]]  be  no  prohibit.on  Qr  ^  ^ 


obuidons^^S?pe^^      disP«e  arising  under  this  Lease  sha.l  He  in  Tarrant  County,  Texas,  where  all 

'^^^^J^^^^^  vicinity  of  the  lease  premises,  governmental  ru.es  or 
urface  locations  for  well  sites  in  the  vicinity  may Sted  aZ"  th,S  ,eMe  and/°r  other  leases  j"  the  vTcfnitv 

for  drilling,  reworking  or  ot„er     ra(.       ^J^^^***  mav  en«>unter  difficulty  securing  surface  location^ 

allowed  on  the  lease  premises  or  other  leases  in  2  v  cStf  int  2,  ^  "  °perations  «  either  ^triced  or  no 
location  of  0f  the  lease  premises  or  off  of  me  ,™  *       SUCh  0peradons  ™^  at  a  surface 

provided  that  such  operations  are  associated  with  a  Cctioml^,  for  f/  *  ^  l"  acCOTdance  with  this  lease 
operates  under  the  lease  premises  or  lands  pooled T  hereluh  hL^^  °f  *?"8' reworking- P^^ing  or  othe 
conducted  on  the  lease  premises.  Nothing  contained  in  ^7  u      PUrp°SeS  of  this  Iease  be  deemed  operations 

pooling  provisions  or  -Lions  cental  <o  modify  any  surface  restr^" 

. ^S^^^^J^  2^  ?  °"  *  "*        «  -  ^ 

or  any  portion  of  the  acreage  then  held  hereunder  which  ZTexoleunt"!     ,  °f  tWO  (2)  *ears  « <">  all 

to  exercise  such  option  being  the  payment  to  Lessor  (or  rLessXcred^  ,h  T"^  ^  °n'y  aCti°n  r^uired  bv 
parties  entitled  under  any  change  of  ownership  ^^clTJs  l^l  an  tZT^  ta*  herei">  and/or  such 

Twenty  Thousand  Dollars  ($20,000.00)  per  net  mineral I  acre  nwnS  t  T   '     addltIonal  consideration  of  the  sum  of 
extension,  in  the  acreage  so  extended.  If  MsTeaH Extend  J Z f  ^  '°  SUC"  payment  at  such  of 

shall  designate  such  portion  by  a  reTordarle indent  °  *  *  m  °*     aCrea^       covered  hereby,  Lessee 

accolce^iSs  cXS,  S^l^rf*  T  -  ^  * 

be  determined  to  be  invalid  by  a  court  of  comLtenHu i  ri ir.L i  Cho,Ce-°f;law,.rules-  Should  any  of  the  provisions  herein 
other  provision  herein  and  that  the  pJte^Z^SS'faift  ^  l^"  n0t  ^ the  enfo-eabili,y  of  any 

to  effectuate  the  purpose  of  and  to  !ortor^tS  °jZ  tfh  T^Tt^T^T  $°  to  "e  inVahd 

for  convenience  only  and  shall  not  by  themselves  deterge the 1  f  v  ,     °n  W'eS  appearinS in  *is  Lease  are 

one  or  more  counterparts,  each  of  Jhich  ^^^^S^^TJ^y,  7*  ^  °*y  *  eXeC"M  in 
instrument.  Singular  and  plural  terms,  as  well  as  terms  s^ted  in  fhTL,,  ,      f  haU  constltute  °ne  and  the  same 

include  the  other(s)  as  the  Context  requires  U^^tS^^L^  "  ^  ^        *  « 

execution  ISS^.t0'?1  35  °f  the       l™  ~  *°ove,  but  upon 

assigns,  whether  or  not  thif  ^S^^  ~  a"d 

LESSOR/S: 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the  _^^day  of  J 


AMY  R.  ADAMS 

Notary  PiMc 
STATE  OF  TEXAS 


^2008,  by  John  and  Sarah  O'Kelley. 


,  State  of  Texas 


Exhibit  "A" 


Block  78,  Lot  29 
Westcliff  Addition 

Cky  of  Fort  Worth,  Tarrant  County,  Texas 
".7625  acres,  more  or  less 
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